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DELIVERY VIA COURIER TO MELLON BANK 

Waihinglon. DC 
Norrhern Virginia 
New York 
Los Ange la  
London 

Marlene H. Dortch 
Secretary 
Federal Communications Commission 
445 I 2Ih Street sw 
Washington, D.C. 20554 

Re: Joint Application of Lightyear mmunic; ns,Inc.,Z year 
Telecommunications, LLC, and Lightyear Communications of Virginia, Inc., 
Transferors, and A.R.C. Networks, Inc. d/b/a InfoHighway and InfoHighway of 
Virginia, Inc., Transferees, for Authority Pursuant to Section 214 of the 
Communications Act of 1934, as amended, for Approval of a Transfer of Assets and 
Customers of an Authorized U.S. International and Domestic Carrier 

Dear Ms. Dortch: 

On behalf of Lightyear Communications, lnc., Lightyear Telecommunications, LLC, and 
Lightyear Communications of Virginia, Inc. (collectively, “Lightyear”) and A.R.C. Networks, 
Inc. d/b/a InfoHighway and JnfoHighway of Virginia, Inc. (collectively, “InfoHighway”), we 
hereby submit an original and four (4) copies of their joint Section 214 Application for Approval 
of a Transfer of Assets and Customers. The joint applicants respectfully request streamlined 
processing of this Application. 

The parties are filing a joint international and domestic Section 214 application. In 
compliance with 47 C.F.R. §63.04(b), the parties are submitting filing fees that satisfy (and are in 
accordance with filing procedures applicable to) both 47 C.F.R. §§l.l105 and 1.1 107. 

Please refer all questions and correspondence regarding this filing directly to the 
undersigned 

Respectfully submitted, 

Susan M. Hafeli 
Counsel for A.R.C. Networks, Inc. d/b/a 
InfoHighway and InfoHighway of Virginia, Inc. 

http://www.showpitrmoo.com


Before the 
FEDERA I, CORIRlUNICATIONS COMI\TISSI ON 

M’asliington, D.C. 20554 

In [he Matter of 

Light year Communications, Inc.; 
Lightyear Teleconiinunications, LLC, and 
Lightyear Communications of Virginia, lnc., 
Transferors, and 

A.R.C. Networks, Inc. antl 
1nfoHighway of Virginia, Inc , 
‘I ransferees 

Application for Authority Pursuant to 
Scclion 214 o f the  Communications Act 
of 1934, as amended, for Approval of 
Transfer of Assets and Customers of an 
Authorized U.S. lnternational and 
Domestic Camer  

File No. 

JOINT APPLICATJON 

Pursuant 10 Section 214 o f t h e  Communications Act of 1934, as amended, 47 U.S.C. 5 

214, and Sections 63.03 and 63.18 o f t h e  Commission’s Rules, 47 C.F.R. $5 63.03 and 63.18, 

A.R.C. Networks. lnc. d/b/a InfoHighway and 1nfoHighway of Virginia (collectively, “A.R.C.”) 

antl Lightyear Communications, lnc.: Lightyear Telecommunications, LLC and Lightyear 

Communications of Virginia, Inc. (collectively, “Lightyear” or “the Lightyear Companies”), by 

their attorneys, hereby request aulhunty to transfer ccrtain assets from the Lightyear Companies 

to A.R.C., specifically certaiii portions of Lightyear’s customer base and accounts receivable, as 

sct forth in lnore detail in  the parties’ Asset Purchase Agreement (hereinafter, “the Assets”). 

In accordance with Section 63.04(b), 47 C.F.R. 5 63.04(b), which pertains to joint 

domestic and international applications, the parties provide below that information which is 



I-espoiisivc to Section 63.1 8, 4 7  C.F.R.  5 63.1 X. lnI6rmatioii responsive to Section 63.04(a)(6)- 

(a)(12), 47 C.F.R. $ 63.04(a)(6)-(a)(l2), is set forth in Attachment A .  

(a)  Applicant identification 

Tra i z  Ajcrees : 
A.R.C. Networks, Inc. d/b/a InfoHighwa) 
175 Pinelawn Road, Suite 408 
Melville, NY I1747 
Telephone: (631) 249-1616 

InfoHighway of Virginia, Inc. 
175 Pinelawn Road, Suite 408 
Melville, NY 11747 
Telephone: (631) 249-1616 

Tramferors: 
Lightyear Communications, Inc 
c/o Lightyear Holdings, Inc. 
1901 Eastpoint Parkway 
Louisville, KY 40223 
Telephone: (502) 244-6666 

Lightyear Teleconimunications, LLC 
c/o Lightyear Holdings, Inc. 
1901 Eastpoint Parkway 
Louisville, KY 40223 
Telephone: (502) 244-6666 

Lightyear Communications of Virginia, Inc. 
c/o Lightyear Holdings, Inc. 
1901 Eastpoint Parkway 
Louisville. KY 40223 
Telephone: (502) 244-6666 

FRN: 0004-3357-41 

FRN: 0003-7731-32 

FRN: 0003-7731-1 6 

(b) State of organization 

A.R.C. Networks, Inc. is a corporation organized under the laws of the state of New 

York. 1ntoHighway of Virginia, Inc. is a corporation organized under the laws of Virginia. 

Lightyear Communications, Inc. is a corporation organized under the laws of the state of 
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Kcntucky. Lightyear Tclecoiiiinunications, LLC is a Delaware limited liability company. 

Lightyear Communications of Virginia, lnc. is organized under the laws of Virginia. 

(c) Contacts Dersons for t h i s  Application 

Cori-espondencc conccniing this application should be sent to Counsel for A.R.C., 

C l e ~  S. Richards 
Susan M .  Hafeli 
Shaw Pittman LLP 
2300 N Street, N.W.  
Washington, D.C. 20037 
Telephone: (202) 663-821 5 
Facsimile: (202) 663-8007 

and  Counsel for the Lightyear Companies, 

William B. Wilhelm, Jr. 
Douglas D. Onis 11 
Swidler Berlin Shereff Friedman, LLP 
3000 K St., NW, Suite 300 
Washington, D.C. 20007 
Telephone: (202) 945-6941 
Facsimile: (202) 424-7645 

The designated contact for the continuing operations of A.R.C. is: 

Joseph C regori, Chief Executive Officer 
A.R.C. Networks, lnc. d/b/a InfoHighway 
InfoHighway of Virginia, Inc. 
175 Pinelawii Road, Suite 408 
Melville, NY 11747 
Telephone: (63 1 )  249-1 61 6 
Facsimile: (631) 249-1801 

The designated contact for the continuing operations of the Lightyear Companies is: 

John Greive, Esq. 
Light year Communications, lnc. 
Light year Telecommunications, LLC 
Lightyear Communications of Virginia, Inc 
1901 Eastpoint Parkway 
Louisville, KY 40223 
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Telephone: (502) 244-6666 
Facsimile: (502) 515-4138 

((1) Statcnient and description of Section 214 authority 

A.R.C. currently holds Section 21 4 aulhoi~ity to operate a5 a n  international facilities-based 

and/or resalc carrier beiween the United Stales and all foreign points. See File No. ITC-214- 

I99601 16-00008; see also previous File No. ITC-96-032. 

Lightyear Communications, Inc. currently hold Section 214 aulhority to operate as an 

international camer bclwcen the United States and all foreign points. See File No. ITC-TIC- 

19980002-00308 (changing name from UniDial Cornmunicalions, lnc.); see also previous File 

Nos. ITC-91-317 and I ’ K  98-41 1 -TC. Lightycar Telecommunications, LLC holds Section 214 

authority to operate as an international facilities-based and/or resale camer between the United 

States and all foreign points. See File No. ITC-214-19980506-00299 (changing name fiom 

Unidial Telecommunications LLC); see ulso previous File No. ITC-98-345. 

(e) Staiement reEardinc: authorization 

The Applicants herein request authority lo transfer certain of Lightyear’s customers and 

its accounts receivable. as defined in the parties’ Asset Purchase and the Management Agreement 

attached thereto. Thc Asset Purchase Agreement has been approved by Order of the United 

Slates Rankniptcy Court fbr the Wcslem District of Kentucky, Louisville Division (the 

“Bankruptcy Court”). See, Order Pursuanf IO I 1  U.S.C. $”f 105, 363, and 1146(c) and 

BanXruprq Rirles 2002 and 6004, Case Nos. 02-32257, 02-32723, 02-32725, 02-32726 (August 

23, 2002), a copy of which is attached hereto as Exhibit I ,  

(fl Infoinlation regarding multiple authorizations 

Not applicable. 
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(g) Slatcnient h i -  a p p l i c a ~ u e s t J n y  facilities-bascd authority 

Not applicable. 

(h)  Ownershir, of Applicants 

T,-a ns(cwecs: 

A.R.C. I S  a wholly-owned subsidiary of ARC Networks, Inc., a Delaware corporation 

(“ARC-Parent”). The address of ARC-Parent’s principal business location is I75 Pinelawn 

Road,  Suite 408, Melville, New York 11747. 

ARC-Parent is a wholly-owned subsidiary of InfoHighway Communications Corporation 

(“ICC”), a Delaware corporation. The address of ICC’s principal business location is I75 

Pinelawn Road, Suite 408, Melville, New York 11747. 

The name, address, citizenship and principal business of those persons or entities holding 

inore than I O  percent of the equity of ICC are as follows: 

Shareholder: GTCR Fund V11, L.P. 
Ownership Percentage: 71.4 percent 
Address: 
Citizenship: Delaware limited partnership 
Principal Business: Private equity firm 

200 W. Madison, I 71h Floor, Chicago, 1L 60606 

G’I’CR Fund VII, L.l’. has no direct or indirect sharellolders tha t  hold a ten percent or greater 

interest 

InfoHighway of Virginia, Inc. 

InfoHighway of Virginia, Inc. is a wholly-owned subsidiary of A.R.C. Networks, lnc., 

whose principal office address and direct and indirect owncrship information is provided above. 



7--a,7.~/i.r-ors: 

Lightyear Coinniunicatiorzs, Inc. 

Lightyear Comniunications, Inc., formerly known as UniDial Communications, lnc., is a 

wliolly-owned subsicliar)) of Lightyear Holdings, lnc., a Delaware corporation. Lightyear 

Holdings, Inc. was formcrly k n o w n  as UniDial Holdings, Inc. The principal office address of 

Lightyear Holdings, Inc. is J 901 Eastpoint Parkway, Louisville, Kentucky 40223. 

The nume, address, citizenship and principal business of those persons or entities holding 

more than I O  percent of the equity of Lightyear Holdings, Inc. are as follows: 

Sharchol d er: 
Ownership Percentage: 
Address: 

Citizenship: 
Principal Business: 

Shareholder: 
Ownership Perccntage: 
Address: 

Citizenship: 
Principal Business: 

Sharcholder: 
Ownership Percentage. 
Address: 

Citizenship: 
Principal Rusincss: 

1. Sherman Henderson 
29% 
Lightyear Holdings, lnc. 
1901 Eastpoint Parkway 
Louisville, KY 40223 
U.S.A. 
Telecominunications 

Lightyear Partners, LLC 
I6 % 
Lightyear Holdings, lnc. 
1901 Eastpoint Parkway 
Louisville, KY 40223 
U.S.A. 
Telecoinmunications 

VarTec l’elecom, lnc 
15 Yu 
I600 Viceroy Drive 
Dallas, TX 75235 
U.S.A. 
Telecommunications 

Lightyear Tclecnmm~micniions, LLC 

Lightyear Telecomi~~unications, LLC, formerly known as UniDial Telecommunications, 

LLC, is a wholly-ownetl subsidiary of Lightyear Holdings, Inc.. a Delaware corporation, whose 
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principal office atldrcss is pi-ovideti above. The name, addrcss, citizenship and principal business 

of'tliose pcrsons or entitics liolding more than 10 percent of the equity of Lightyear Holdings, 

Inc. is also provided above. 

Lighrycar ~~onztizuiiica~ioiis qf Virginia, Inc.  

Lighiyear Coinniu~?ici~iio~is of Virginia, Inc., fonnerly known as UniDial 

Coinmunica~ions of Virginia: Inc., is a wholly-owned subsidiary of Lightyear Communications, 

Inc., a Kenlucky corporation, whose principal office address is provided above. The name, 

address, citizenship and principal business ofthose persons or entities holding more than 10 

pcrcent of the equity of Light year Co~ninunications, Inc. is also provided above. 

(J) Ccrtific,ation repardinz affiliation with foreim carrier 

Each Applicanl hcrelo certifies that is i t  neither a foreign carrier nor affiliated with a 

foreign carrier. 

(j) CeHificalion recardin:: pi-ovision of in~c~nat ional  scnlices to specified countries 

Each Applicant hereto certifies that i t  does not seek to provide international 

leleconimunications services to any  destination country for which any of the statements in 47 

C.F.R. 63,18(j)((1)-(4) is true. 

(k) Infomiation rcgardiily destination countw 

Lot applicable. 

liifonnation from, or statement by, a foreign carrier or an applicant affiliated with a 
foreign carrier 

Not applicable. 

(1) 



(ni) classitication 

Not applicable. 

(n) Ceriification remrdinx mecia1 concessions 

Each Applicant licreto certifies that i t  has not a p e e d  to accept special concessions 

ditectly or indirectly from any  fore~gn canicr with respect In any U.S.  international route where 

the ibreign carsicr possesses market power on the foreign end of the route and will not enter into 

such agreements in the future. 

(0) certification pursuant to 6 4  1.2001 through 1.2003 recarding denial of Federal benefits 
porsuant to Scction 5301 o f t h e  Anti-Drug Abuse Act of 1988. 

See Exhibit 2 
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Cooclusion 

For the reasons staled above, it i s  respectfully requested that the Commission grant this 

Application, and any other rclief deemed appropriate 

Respeclfully submitted, 

A.R.C. NETWORKS, INC. 
INFOHIGHWAY OF VIRGINIA, INC. 

Susan M. Hafeli, Esq. 
Shaw Pittman LLP 
2300 N Street, N.W. 
Washington, D.C. 20037 

LIGHTYEAR COMMUNICATIONS, INC. 
LIGHTYEAR TELECOMMUNICATIONS, LLC 
LIGHTYEAR COMMLNCATIONS OF 
VIRGINIA, INC. 

William B. Wilhelm, Jr. 
Douglas D. Orvis 11 
Swidler Berlin Shereff Friedman, LLP 
3000 K St., NW, Suite 300 
Washington, D.C. 20007 

Dated: September 3: , 2002 
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ATlACIlI\IENT A 

IN1;ORRlATION HESI’ONSI\7E TO 47 C.F.R. 5 63.04(a)(6)-(a)(12) 



(;1)(6) Description oft l ie  transaction 

On June 14, 2002. the parties entered into Asset Purchase and Management Agreements 

(the “Agreements”). These AbTeeinenrs provide for a multi-step transaction in which the 

Lighlycar Cornpanics will transfcr io A.R.C. their customer base and accounts receivable (as 

defined iii the AbTeeincnts). 

Prior to the parties’ execution of the Agreements, the Lightyear Companies and their 

parent, Lightyear Holdings, Inc., had sought bankruptcy protection in the United States 

Bankruptcy Court for the Western District of Kentucky, Louisville Division (the “Bankruptcy 

Court”), and had bcen granted debtor-in-possession status under Chapter I I o f the  United States 

Bankruptcy Code, I 1 U.S.C. $ 5  101 Lightyear’s debtor-in-possession status necessitated 

approvals of the Agreements by the Bankruptcy Court. On August 23,2002,  the Bankruptcy 

Court issued its Order approving the Asset Purchase Agreement and sale, finding that approval 

and consumiiiatic~ri oft l ie  sale of Lightyear’s Assets to A.R.C. was in the best interests of the 

Lightyear Companies and its parent, their crcditors, and eslates. See, Order Pursuant lo I 1  

U.S.C. $J 105, 363, and I l46 jc )  oizd Bankruptcy Rules 2002 and 6004, Case Nos. 02-32257, 02- 

32723, 02-32725, 02-32726 (August 23,2002).  A copy of this Order is attached to the Joint 

Application as Exhibit 1. As noted in Paragaph 8 therein, the Bankruptcy Court had previously 

approved the J W ~ ~ C S ’  Management Agreement. 

The approved Asset Purchase Agreement provides for two closings, both of which shall 

be made pursuant fn the tenns of the debfor-in-possession secured financing facility and the 

Bankruptcy Court’s May 20, 2002 Financing Order.’ At the first closing, the Lightyear 

~ 

1 Final Order Authorizing Securcd Post-Petltlon Financing on a Super Priority 



Companies will sell a n d  t ranstu  Ihcir accounts receivable (as defined in the Agreements) to a 

subsidiary of A.R.C. ,  Lightyear Acquisition, lnc. (“Lightyear-AM”). At the second closing, the 

Lightyear Companies will sell and transfer to Lightyear-AM all rights, title and interest in the 

Lightycar Cuslomers. In exchange: Liphtycar-AM will pay an amount of up to $1,900,000, less 

possible adjustments, plus a n  amounl for the Accounts Receivables as calculated in accordance 

with the Agi-eements. The Lightyear Companies will then pay all  proceeds from the sale to its 

1endei.s. 

The transfer will bc consumniated upon receipt of all requisite regulatory filings and 

appr-ovals. Upon Lightyear-AM’s acquisition of the Assets, Lightyear-AM will assign all its 

rights and obligations under llie Management and Asset Purchase Agreements to InfoHighway of 

Virginia, Inc. (with respecl to Customers in the State of Virginia) and A.R.C. (with respect to all 

other Custoniers). As a result, InfoHighway ofVirginia, Inc. and A.R.C. Networks, Inc. will be 

the entities providing telecommunications services to current Lightyear customers. 

Constiinination of this transaction will not result in a change in control of the parties or 

Lighlyear’s exit from any markets. 

(a)(7) A description ot’the ceocrapliic atcas in which the transferor and transferee (and 
- thcir alfiliales) offer domestic telccoinniunications services. and what services are 
provided in each area 

Thc Lightyear Conipanics provide local and interexchange services throughout the United 

States. The transaction described herein affects certain Lightyear customers located in the 

jurisdictions of Delaware, Maine, Maryland, Massachusetts, New Hampshire, New Jersey, New 
York, Pennsylvania, Rhode Island, Vermont, Virginia, and Washington, D.C. In addition, a total 

of 24 customer locations i n  the states of Califorilia, Florida, Georgia, Illinois, Michigan, North 



Cai-olina. Ohio, Tennessee: Texas, and Wisconsin: bill primarily located in the above-refercnced 

states, may he transferred. 

A.R.C. is a non-doininant carrier that provides telecommunications services to small- and 

mcdiun-sized business, residcntial customers: and goveinment entities in more than 30 states. 

A.R.C. is currently ccitificnted lo provide facilitles-based and/or resold local exchange service in 

Calilomia. Connecticut. De1;iware (ccmditional), thc District of Columbia, Florida, Maine, 

Maryland, Massachusetts, Michigan, New Hampshire, New Jersey, New York, Ohio, 

Pcnnsylvania, Rhode Island, Texas, and Vermont. A.R.C. is also authorized, pursuant to 

cerlification, registration, or dercgulation, to provide intrastate interexchange services in Arizona 

(intcrim authority), Arkansas, California, Connecticut, Delaware (conditional), Florida, Georgia, 

Illinois, Indiana, Kansas, Maine, Maryland, Massachusetts, Michigan, Minnesota, Missouri, 

Nevada, New Hampshire, New Jersey, New York, North Carolina, Ohio, Oklahoma, 

Pennsylvania, Rhode Island, South Carolina, Texas, Utah, and Vermont. I t  intends to seek 

authorily t o  provide intrastate interexchange services in Tennessee and Wisconsin. 

(a)(8) Statcnient as lo how rhc amdication fits into one or more of the presumptive 
streamlined categories in section 63.03 or why i t  is otherwise appropriate for 
streamlined treatment 

This application is entitled to streamlined treatment pursuant to Section 63.03(b)(2) of the 

C;umni~ssion’s rulcs because ( i )  the transaction will result in the transferees, A.R.C. Networks, 

Inc. and InfoHighway of Virginia, Inc., having a market share in the interstate, interexchange 

market of‘ less than 10 percent; (ii) the transferees, A.R.C. Networks, Inc. and InfoHJghway of 

Virginia, lnc., will provide competitive telephone exchange services or exchange access services 

exclusively in geographic areas scrved by a dominant local exchange carrier that is not a party to 



this tiansaction; and  (iii) n o w  of tlic applicants is dominant with respect to any service 

(;i)(9) Identification ofa l l  other Commission applications related to the same transaction 

There are no other Commission applications related to this transaction. A.R.C. Networks, 

Inc. and InJiiHighway ofVirginia, lnc. will he  filing the self-certification described in 47 C.F.R 

6 04.1 12O(e)(l). 

(a) ( ]  0) A statement of wherlicr thc applicants are requesting special consideration because either 
party to the tr:inLaction is facinfi imminent business failure 

l 'he  applicants x e  not requesting special consideration because of the imminent business 

failurc of either party 

(a) ( ]  1 )  Identification of anv sclxjrately filed waiver requests being souEht in coniunction 
with the transaction 

There are no scparately filed waiver rcquests being sought in conjunction with the 

transaction 

(a)(12) A statenlent showinr? how Grant of the application will serve the public interest, 
convciiience and nccessity. including any additional information that may be necessary to 
show the effect of the imposed transaction on competition in  domestic markets 

A grant o f  this Application will scrve the public interest, convenience, and necessity 

because i t  will promote competition in the provision of telecommunications services. Acquiring 

the Lightyear Assets will enable A.R.C. to expand its customer base, allowing it to increase 

revenues and thereby to compete niorc etfectively in the telecoinmunications market. As the 

Bankruptcy Court recognized, A.R.C.'s acquisition of the Assets is in the bcst interest of 

Lightyear's lenders. I t  is also in the best interests of the affected Lightyear customers, who  ill 

be fully informed of the impending transfer and will have an adequate opportunity to select an 

alternate provider if ihcy so choose. Those thal elect to remain with InfoHjghway will be 



transferred, subsequent to the grant of  this Application. to an cstablished provider offering a 

range ofhigh-quality telcconl~nunications services to business and  residential customers in more 

than 30 states. 
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ORDER 



UNTED STATES BANKRUPTCY COURT 
7‘HE \?’ESTERN DISTRICT OF KENTUCKY 

LOUISVILLE DIVISION 

X 

I s  re: Chapter I 1  

LIGHTYEAR HOLDINGS, INC., E T A .  Case Nos. 02-32257,02-32723, 
02-32725, 02-32726 

Debtors. 
__ X Hon.  David T. Stosberg 

ORDER PURSUANT TO I 1  U.S.C. §§ 105,363 AND 114h(c) AND 
BANKRUPTCY RULES 2002 AND 6004 APPROVlNG (i) ASSET 

PURCHASE AGREEMENT AND, (ii) SALE FREE AND CLEAR OF ALL 
LIENS, CLAIMS, ENCUMBRANCES AND INTERESTS, (iii) WAIVER OF 

STAY PROVISIONS UNDER BANKRUPTCY RULE 
SECTION 6004 AND GRANTING RELATED KELIEF 

Upon the motion (the ‘PI-3 of Lightyear Communications, lnc., Lightyear 

Telecomiu~cations, L1.C and Lightyear Conununications of Virginia, Inc.. debtors and 

debtors-in-pussession (the “-3 for the entry of an order pursuant to Bankruptcy Code 

Sections 105, 363 and 1146(c) and Bankruptcy Rules 2002 and 6004: (i) authorizing the sale, 

tr;msfer and conveyance, subject to higher or better offer, of the Debtors’ r ights ,  title and 

interests in, and to, certain assets of the Debtors (the ‘‘m”), pursuant to and as more l l l y  

described and defined in that cerlain asset purchase agreement dated as of June 14, 2002 (he  

“Asset Purcliast Ameeiiient”); between the Debtors and Lightyear Acquisition, Inc. 

(‘Turchaser”), substantially in the fom annexed hereto as Exhibit “A”, free and clear of all liens 

(includng mechanics’, niatenahnens’ and other consensual or statutory liens), security interests 

and claims (includmg reclamation claims), whether or not allowable (as such terms are defined 

ir the Bankruptcy Code), mortgages, pledges, restrictions, hypothecations, charges, indentures, 
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loan agi~ecments, instiunicnls. leases, licenses, options, rights Of  firs1 refusal, contracts, offsets, 

recoupment, rights 0 1  recovery, judgments, orders, and decrees of any court or governmental 

entity and environmental, tax and other liabilities and claims, whether secured or unsecured, 

choate or Lnchoate, fled or unfilled, scheduled or unscheduled, noticed or unnoticed, recorded or 

unrecoided, continfenl or non-contingent, ljqujdated or djquidaled, mahired or unmatured, 

disputed or undisputed, or b o w  or unknown, whether arising prior to or subsequent to the 

fillns of the chapfer I I petitions In rhese cases, whether imposed by agreement, understanding, 

law, equity or otherwise (collectively the ‘Liens”), with all such Liens to be transferred, affixed 

and atlached solely to the proceeds o f  sale; and (ii) granting other and Further related relief; and 

due notice o f  the Motion and relief sought therein having been given to all parties entitled 

thereto as evidenced by the cenificates of service filed with t h i s  Court; and upon the record of 

the heating held befure me on July 22, 2002 (the “Aooroval Hearing”), and based upon the 

pleadings, rcstunony of witiiesses, if any, and arguments of counsel; and good and sufficient 

cause appearing to me therefor; 

IT IS E R E B Y  FOUND, DETERMINED, ORDERED, ADJUDGED AND DECREED 

THAT: 

I. T~IS Coun has jurisdiction io hear and determine the Motion pursuant to 28 

U.S.C. 5 157(b)(2)(A) and (N).  The statutory predicates for the relief sought herein are Sections 

105, 363 and 1146(c) ofthe United Stales Code, 1 1  U.S.C. $5 101 er seq. as amended (the 

“Bankniotcv Code”) and Federal Rules of Bankruptcy Procedure (the ‘Bankruptcy Rules’? 2002 

and 6004. 

2. Proper, hinely and adequate notice of the Motion and the Approval Hearing have 

been provided in accordance with Seclion 102(1) of  the Bankruptcy Code and Bankruptcy Rules 
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2002 and 6004, and 110 oilier or tiillher notice of the Motion, the Approval Hearing or the entry 

of this Order is required. 

3. 

4. 

The Motion be, and hereby is, granted in all respects. 

All objections, fany,  io the Motion or the relief requested therein that have not 

been withdnwn, waived or serried, are ovenuled on the merits. 

5 .  The Debtors have full corpordle power and authority, to execute the Asset 

Purchase Agreeiiicnt and all other documents contemplated thereby and the sale of the Assets by 

the Debtors have been duly and validly authorized by all necessary corporate actions of the 

Debtors. No consents or approvals, other than entry of this Approval Order, are required for the 

Debtors to co~~siinmafe the transactions provided for under the Asset Purchase Agreement. 

6. 

7. Approval of the Asset Purchase Agreement as provided for herein and 

conbuimnation of the salc of  the Assets are in the best interests of the Debtors, their creditors and 

estates. The Debtors have aniculated gmd and sufticient business justification for the sale of 

Assets pursuant to Section 363(b) of the Bankruptcy Code outside of a plan of reorganization, in 

that, among other things: 

The sale of-the Assets reflects the Debtors’ sound business judgment. 

(a) In the absence of a prompt sale of the Assets, their value will steadily 

decline; 

A salc piirsuant to Section 363(b) is likely to produce a greater return to 

credilors in the Debtors’ cases than if the Assets were sold in connection 

with a kpidating OJ reorganization plan, because the unavoidable delay 

(b) 

and expense required to confinn such a plan would deprive the Debtors’ 
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estates of the oppommity to realize the maximum value of the Assets 

;tvailablc tlirough an inmediate sale; and 

A salc 01 the Assets at h s  time will result in the highest possible sale 

price for tlie Assels and reflects the Debtors’ sound business judgment. 

A fd and far opportunity to submit higher or better offers was provided, and the 

Coufl lias determined tliat tlie highest or best offer for the Assets was submifled by Purchaser, 

for a purchase price (“the Purchase Price”) in the amount of up to %1,900,000.00, less possible 

~ d j ~ ~ t i n e n t s ,  plus the amotuit Purchaser shall pay for the Accounts Receivable more fully 

described and defined UI the Asset Purchase Agrement and in the management agreements 

between the Debtors and A.R.C. Networks, lnc. and InfoHighway V i r ~ a ,  Inc. (the 

“Manaremenc Agreements”) previously approved by thls Cow.  

(c) 

8. 

9 .  The t e r n  and conditions of the Asset Purchase Agreement are hereby approved 

in all respects pursuant to Section 363(b) of  the Bankruptcy Code, ihe Purchase Price i s  fair and 

reasonable, and the Debtors and Purchaser are directed and authorized to immediately take such 

actions as are necessary to consummale and implement the Asset Purchase Agreement includmg 

but not limited to the salc ofthe Accounts Receivable, without hvther order of this COUJI. 

1 0 .  The Debtors are hereby authorized to pay ah proceeds received from the sale of 

the Accounts Receivable a1 the First Closing and the proceeds received from the sale of the 

Assets at the Second Closing to the Dcbtors’ lenders pursuant to the terns of the debtor in 

possession secured fnancing facility and the Final Order Authorizing Secured Postpetition 

FInaiicuig on a Super Prjonty Adininistraljve Expense Basis Pursuanl Io Section 364(c) of the 

Bank-upcy Code, dated May 20, 2002. 
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1 1 .  The Ashel Purchasc Agreement was negotiated, proposed and entered into by the 

parries ihercto withcut collusion, iii good faih and fiom am’s length bargaining positions. 

Purchaser (being the entity approved by this C o w  as having submitted the highest or best bid 

aficr an opportunity for competitive biddng) IS a good faith purchaser under Section 363(m) of 

the Bankruptcy Code and, as such, is entitled to the protections afforded thereby. 

12. Purchaser uill be acting in good faith mithin the meaning of Section 363(m) o f  

thc Bankruptcy Code in closing the transactions conlemplated by the Asset Purchase Agreement, 

incluhig, but not lirmtcd to, purchasing the Accounts Receivable, at any time afler the entry of 

Lh1s Approval Order, unless a stay pending appeal is in effect at  the time of any closing 

(including a closing on the purchase of the Accounts Receivable), and the ten ( I O )  day stay 

othenvise in eflect under Bankruptcy Rule 6004 is hereby waived and dispensed with with 

respect to the F b t  Closing and Second Closing, as defined in the Asset Purchase Agreement. 

13. The tmnsfer of the Assets, including the Accounts Receivable, pursuant 10 the 

Asset Purchase Agreement (a) is or will be a legal, valid and effective lransfers of property of 

the Debtors’ estate to Purchaser, and (b) is or will vest Purchaser with all right, title and interest 

of Ihe Debtors in and to the Assets free and clear of all Liens pmuant to Section 363(t) of the 

Bankruptcy Code. 

14. With rcrerence to Section 363(n) of lhc Bankruptcy Code, the consideration paid 

was not controlled by an agreement among by Pul-chaser under tlre Asset Purchase Ageeeemer~t 

potcntial bidders at the Approval Hearing. 

15. Pursuant io Seclions 363(b) of the Ba~lkruptcy Code, the Debtors are hereby 

authoiued, empowered and directed to fully assume, perform under, consummate and 

mplement the Asset Purchase Agreement, together with such additional instruments and 
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documents that may he rsasol~ably iiecessary or desirable to irnplernenl the Asset Purchase 

Agreeinen1 and to lake all fiinher actions as may reasonably be requested by Purchaser for the 

purpose of a ~ s i ~ g ,  m f e m n g ;  grmting, conveying and conferring to Purchaser, or reducing 

10 Purchaser's possession, any or all of Ihe Asscls: or as may be necessary or appropriate to the 

perlonnaice of Uie obligations conle~nplated by the Asset Purchase Agreement without further 

order of ths Coun. 

16 Pursuanl to Sections 105(a) and 363( f )  of the Bankruptcy Code, the Assets, 

includng but not limited to the Accounts Receivable, shall be transfemd to Purchaser and upon 

the First and Second Closings under the Asset Purchase Agreement, the Assets conveyed shall 

be free and clear of  all Liens, whether anshg prior 10 or subsequent to the commencement of 

this case, and whether imposed by agreement, understanding, law, equity or otherwise, with all 

such Liens to attach Io the Purchase Pnce in the order of their priority, with the same validity, 

force and effect which they now have as against the Assets. 

17.  Except as expressly pennitled in the Asset Purchase Agrcement, all persons and 

entities holding Liens of any kind and nature with respect to any of the Assets, including but not 

limited to the Accounts Receivable, hereby are barred from asserting such Liens against the 

Assets, and the Purchaser and its successors or assigns. 

18. AU persons, landlords, uhljhes and corporations are hereby prohibited and 

enjoiicd from laking m y  xtioii thal would adversely affect or interfere with the ability of the 

Dcbtors to seU and transfer all of the Debtors' right, tide and interest in the Assets, including but 

no1 l ini led to the Accounts Receivable, to Purchaser as contemplated by the Asset Purchase 

Agrecmenl. 
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19. Pursuant lo Sections 105(a) and 363 of the B a i h p t c y  Code, other than as may 

specifically be provided In thc Asset Purchase Apeenient and the Management Agreements, all 

entities are hereby en.joined from t h g  any action against Purchaser, its designee or any 

.~lli l ja~e thereof. to recover a n y  claim which such entity has against the Debtors. 

20. Purchaser shall not be liable for any  claims against the Debtors except as may 

specifically be sel forth in the Assel Purchase Agrcernent and Ihe Management Agreements, and 

the transfers of the Assets by the Debtors l o  Purchaser pursuant to the Asset Purchase Agreement 

do not and will not subject Purchaser to any liability as a successor of the Debtors. 

2 I .  Except as may specifically be provided for in the Asset Purchase Agreement and 

the Management Agreements, Purchaser is not assuming nor shall it in any way whatsoever be 

Liable or responsible, as successor or otherwise, for: (a) any liabilities, debts or obligations of the 

Deblors, or (b) any liabilities, debts or obligations in any way relating to or arising horn the 

Assets or the Debtors’ operation or use of the Assets. 

2:. As to the Asset Purchase Agreement and Assets trdnsferred thereby, including 

but not Limited to the Accounts Receivable, this Approval Order (a) is and shall be effective as a 

&ten-aljon that, on the dates the Purchaser purchases the Accounts Receivable on the First 

Closing and purchases the remainder of the Assets on the Second Closing, all Liens existing as 

to the Accounts Receivable, as of the First Closbg, and the r e n b g  Assets, as of the Second 

Closing, shall be iinconditionally released, discharged and terminated, and (b) is and shall be 

b&&g upon and govern the acts of at entihes including without imitation, ail f ihg agents, 

Gluy oficen, title agents, title companies, recorders of mortgages, recorders of deeds, registrars 

of deeds, registrars of patents, trademarks or other intellectual p ropee ,  administrative agencies, 

governmental depaments, secretaiies of state, federal, state and local officials and all other 
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pci’sons and endlies who niay bc rquued by operation of law, the duties of their office or 

conli’act. to accept, file, regisref or orherwise record or release any documents or instruments, or 

who may be requiied to repon or insure any title or stale of title in or to any of the Assets. 

23 ,  NI entities who are presently, or nmy be, on the dare of Second Closing as to the 

Assets, or on Uie Fusl Closing as lo the Accounts Receivable, 111 possession of some or all of the 

Asscts are hereby directed to surrender possession of said Assets to Purchaser on the applicable 

date. 

24. In order to pennit for the smooth transfer of the Assets and to insure that 

Ciisromers do not suffer any disruption ir telecommunication services, MCI (WorldCom) shall, 

for a period of 120 days from the Second Closing continue lo provide underlying long distance 

semce to the Customers (as defied in the Management Agreements) at rates in effect as of the 

dale of the earlier of thk Court’s order of July 23, 2002 (the ‘Procedures Order”), conditioned 

on Purchaser’s payment for these services in a timely manner, consistent with normal and 

customary business tentis. 

2 5 .  Each and every federal, state and local governmental agency or department is 

dirccted to accept any and all documents and lnsuumenls necessary and appropriate to 

consummate the transactions contemplated by the Asset Purchase Agreement. 

26. rhis Court shall retain jurisdiction (1) to enforce and implement the temls and 

provisions of tlie Asset Purchase Agi~ceinent, all amendmenls thcreto, any waivers and consents 

thereunder, and all agreements executed in connection therewith, (ii) to compel delivery of the 

Asscrb to Purchaser, (jii) lo compel delivery of the Purchase Price, (iv) to compel specific 

performance of the Debtors and Purchaser’s obligations under the Asset Purchase Agreement, 

(v) to resolve my dispules arising under or related to the Asset Purchase Agreement, (vi) to 
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interpret, inylemenl and enforce the provisions of 11us Approval Order, and (vii) determine any 

disputes relatmg to or conccniing he receipt, iue. Motion or retention of the proceeds ffom the 

sale of the Assets. 

27. Nothing contained in any plan of reorgmizatlon or liquidation confmed in this 

casc or the order of confirinahon confurmng such plan shall conflict with or derogate from the 

provisions of the Asset Purchase Agreement or ths Approval Order. 

28. Nothing in this Approval Order provides for the assumption or assignment to 

Purchaser of any executory contracts between the Debtors and Venzon Communications, Lnc. or 

any of its affiliates (collectively, “Venzon”), including any tariffs, interconnection agreements, 

access service requeats or other agreements involving the provision of or access to 

telecommunjcation services, clrcuits or facilities. 

29. The terms and provisions of the Asset Purchase Agreement, together with terms 

and provisions of dik Approval Order, shaU be binding jn aU respects upon, the Debtors, their 

eslales and creditors, Purchaser, and its afiliates, successors and assigns, and any affected third 

paflies including but not lrmited to entities asserting a claim against or interest in the Debtors’ 

estates or any of the Assets to be sold to Purchaser pursuant to the Asset Purchase Agreement, 

notwithstanding any subsequent appoinbnent of any hustee, examiner, responsible officer or 

sjmilar eoriry for the Debtors (a “Debtors Successor/Representative”) under m y  chapter of the  

B a h p i c y  Code, as to which Debtors Successnl/Representative such terms and provisions 

likewise shall be binding in all respects. 

30. The Asset Purchase Agreement and any related agreements, documents or other 

instniments may bc modified, amended or supplemented by the parties thereto in accordance 
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with the wms thereof' without liirtlicr order of thts Court, provided that any such modification, 

ainendinent or supplenicn~ is no[ inatenal. 

31. The provisions of tlie Fed. R. Rank. P. 6004(g) and 6006(d) staying the 

efkctiveness o f  his Approval Order- for I O  days are hereby waived, and this Approval Order 

shall be effective immediately upoti en@ thereof. 

32.  Capitalized  em not defuied in this Approval Order shall be as defined in the 

Asset Purchase Agrement. 

33.  The transfers of the Assets and the recordation of any and all instruments 

necessary to evidence the transfers, sale and assignments hereby authorized shall not be subject 

10 mnsreer, recordation, swmp or similar tax, and are hereby deemed exempt from state and local 

transfer taxes pursuant to 1 I U.S.C. 4 1146(c). 

Augusi 23. 2002 Dated: 3 David T. St berg 
United States B a n k r u p w u d g e  
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EXlllBlT 2 

CERTIFICATIONS 



SECTION 1.2001 CERTIFJCATJON 

On behalf of Lightyear Coinmunications of Virginia, Inc., Lightyear 

Telecommunications, LLC, and Lightyear Communications, Inc., and in accordance with 

Sections 1.2001 - 1.2003 of the Commission's Rules, 47 C.F.R. 55  1.2001-1.2003, I hereby 

certify that Lightyear Communjcations of Virginia, Inc., Lightyear Telecommunications, LLC, 

and Lightyear Communications, Inc. are not subject to a denial of Federal benefits that includes 

FCC benefits pursuant to Section 5301 of the Anti-Drug Abuse Act of 1988. See 21 U.S.C. Q 

853(a) 

N z e :  John J. Greive 

Title: Secretary 

Lightyear Communications of 

Lightyear Telecommunications LLC 
Lightyear Communications, Inc. 

Virginia, Inc. 

Dated: September 26,2002 



SECTION 1.2001 CERTIFICATION 

On behalf of  InfoHigliway of  Virginia, Inc., A.R.C. Networks, Inc.; ARC Networks, Inc.; 

and InfoHighway Communications Corporation; and in accordance with Sections 1.2001 -1.2003 

of [he Commission's Rules, 47 C.F.R. $ 5  1.2001-1.2003,l hereby certify (hat InfoHighway of  

Virginia, A.R.C. Networks, Inc., ARC Networks, Inc., and InfoHighway Communications 

Corporation are not subject to a denial of  Federal benefits that includes FCC benefits pursuant IO 

Section 5301 of the Anti-Drug Abuse Act of  1988. 21 U.S.C. 5 853(a). 

Name: Joseph Gregori 

Title: Chief Executive Officer 

InfoHighway of  Virginia, Inc. 
A.R.C. Networks, Inc. 
ARC Networks, Inc. 
TnfoHighway Communications 

Corporation 

Dated: September . -7dd , 2002  



READ INSTRUCTIONS CAREFULLY 
UtFORE IPROCEEDMG 

( I )  LOCKBOX # 

358145 

Approved by OMB 
FEDERAL COMMUNICATIONS COMMISSION 3060-0589 

Page No  - of - REMITTANCE ADVICE 
SPECLALUSE 

FCC USE ONLY 

0004-3357-41 1133935816 
IF  PAYER NAME A N D  TIIE APPLICAST NARlE ARE DIFFERENT, COMPLETE SECTION B 

( 2 )  I'hY t K  N A M t ~  (ifpaying by credil cord, m e r  name exactly as 11 appearson your card) 

A.R.C. N e t w o r k s ,  Inc. 

IF  MORE THAW ONE APPLICANT, USE CONTINUATION SHEETS (FORM 159-C) 
( I  3 )  APPLICANT NAME 

(3)TOTAL AMOUNT PAID(U5 Dollanmdarnlr) 

860.00 

(6) CITY 
New York 

(7) STATE (8) ZIP CODE 
NY 10018 

(9) DAYTIMF TELEPHONENUMBER (~ncludeared code) 

(212) 566-2100 

SIGNATURE DATE 

FCC FORM 159 FEBRUARY 2000 (REVISED) SEE PUBLIC BURDEN ON REVERSt 

( I O ) C O L N T R Y C O D E ( I ~ ~ ~ I  > " U S A )  

(16) CITY (17) STATE (18)  ZIP CODE 

(191 DAYTIME TELEPHONt NUMBER (include arc3 code) (20)  COWTRY CODE (ifno1 m U S  A ) 

(211 APPLlCANT(FRN) (22) APPLICANT (TIN) 

(26A) FEL DUE FOR (PTC) 
860. 

(27A) TOTAL FEE FCC USE ONLY 
860. 

(28h) FC( COUb I (2YA) FCCCODE2 

(2311) CALL SICNIOTHER ID (24B) PAYMENTTYPECODE (258) QUANTITY 

(26B) I t E  DUE FOR (PTC) (278) TOTAL FEE FCC USE ONLY 

(28rJ) FCCCODE I (29L1) FCC CODE 2 

MASTERCARDNISA ACCOUNT NCIMBER: 
( 3 1 )  EXPIRATION 




